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Erik T. Hoover Act:
E. I. du Pont de Nemours and Company Section:
erik.t.hoover@dupont.com Rule:

Re: E. I. du Pont de Nemours and Company Public
Incoming letter dated December 11, 2014 Availabi Y

Dear Mr. Hoover:

This is in response to your letter dated December 11,2014 concerning the
shareholder proposal submitted to DuPont by the International Brotherhood of DuPont
Workers. Copies of all of the correspondenceon which this response is based will be
made available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-
8.shtml. For your reference, a brief discussion of the Division's informal procedures
regarding shareholder proposals is also available at the samewebsite address.

Sincerely,

Matt S. McNair

Special Counsel

Enclosure

ec: Jim Flickinger
International Brotherhood of DuPont Workers

ibdw.jim@comcast.net



December 31,2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: E. I. du Pont de Nemours and Company
Incoming letter dated December 11,2014

The proposal relates to forming a committee.

There appears to be some basis for your view that DuPont may exclude the
proposal under rule 14a-8(f). We note that the proponent appears not to have responded
to DuPont's request for documentary support indicating that the proponent has satisfied
the minimum ownership requirement for the one-year period required by rule 14a-8(b).
Accordingly, we will not recommend enforcement action to the Commission if DuPont

omits the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Evan S.Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



Erik T. Hoover
Corporate Secretary & Corporate counsel
E.1.du Pont de Nemours and Company
DuPont Legal
1007 MarketStreet, D9058
Wilmington,DE19898
Tel. (302) 774-0205

Fax (302) 774-4031

E-mail: Erik.T.Hoover@dupont.com

December 11,2014

VIA E-MAIL (shareholderproposals(älsec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street, N.E.
Washington, D.C.20549

Re: E.I. DU PONT DE NEMOURS AND COMPANY
PROXY STATEMENT -2015 ANNUAL MEETING OF STOCKHOLDERS
OMISSION OF PROPOSAL BY THE INTERNATIONAL.
BROTHERHOOD OF DUPONT WORKERS

Ladies and Gentlemen:

I am writing on behalf of E.I. du Pont de Nemours and Company, a Delaware
corporation ("DuPont"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934,as amended (the "Act"), to respectfully request that the Staff of the Division of
Corporate Finance (the "Staff") of the Securities and Exchange Commission (the
"Commission") concur with DuPont's view that, for the reasons stated below, the
shareholder proposal (the "Proposal") submitted by The International Brotherhood of
DuPont Workers (the "Proponent") may properly be omitted from DuPont's proxy
materials to be distributed by DuPont in connection with its 2015 Annual Meeting of
Stockholders (the "Proxy").

This request is being submitted via electronic mail in accordance with StaffLegal
Bulletin 14D (Nov.7,2008). Pursuant to Rule 14a-8(j), DuPont has: (i) sent a copy of
this letter to the Proponent as notice of DuPont's intent to omit the Proposal from the
Proxy and (ii) submitted this letter to the Commission not less than eighty (80) days
before the Company intends to file its definitive proxy statement. Rule 14a-8(k) provides
that proponents are required to sendcompanies a copy of any correspondence that the
proponents elect to submit to the Commission or the Staff. Accordingly, we are taking
this opportunity to remind the Proponent that if the Proponent elects to submit additional
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correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should be furnished concurrently to the undersigned.

THE PROPOSAL

The Proposal states:

RESOLVED: That the stockholders of E.I.DuPont De Nemours & Company,
assembled in annual meeting and by proxy, hereby request that the Board of
Directors consider the following nonbinding proposal: That it create a committee,
with members drawn from the employee work force of DuPont, the union

leadership of DuPont, the management of DuPont, and any necessary independent
consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont's action in laying off mass

numbers of employees, selling its plants to other employers, and closing its
plants.

(2) Alternatives that can be developed to help mitigate the impact of such actions
in the future.

A copy of the Proposal is attached hereto as Exhibit A.

BASES FOR EXCLUSION

DuPont respectfully requests that the Staff concur with its view that the Company
may exclude the Proposal from the Proxy becausethe Proponent has not provided the
proof of ownership required to be eligible to submit such Proposal for inclusion in the
Proxy.

Background

On November 11,2014 (with a postmarked date of November 4, 2014),DuPont
received the Proposal by letter dated November 3,2014. The letter did not include -

evidence of ownership and stated "[e]vidence of such ownership will be provided if
requested."

On November 18,2014, within fourteen (14) days of receiving the Proposal,
DuPont sent an e-mail and letter to the Proponent (the "Deficiency Notice") notifying the
Proponent that it had failed to include with the Proposal the required proof of beneficial
ownership of DuPont Common Stock and that the shareholder Proposal exceeded 500
words,as required under Rules 14a-8(b) and (f)(1). The Deficiency Notice (attached
hereto asExhibit B) requested that: (i) the Proponent provide evidence of the required
ownership in DuPont Common Stock; and (ii) that the Proposal not exceed 500 words.
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The Deficiency Notice also indicated that the Proponent's responsewas required
within fourteen (14) calendar days from the date the Proponent received the Deficiency
Notice. Enclosed with the Deficiency Notice and specifically brought to the attention of
the Proponent was a copy of Rule 14a-8 and StaffLegal Bulletins 14F and 14G.

As of December 11,2014, the Proponent has not responded to our Deficiency
Notice (the Proponent was required to respond by December 2, 2014, which is fourteen
(14) calendar days from the date of our Deficiency Notice).

The Proposal is Excludable Under Rules 14a-8(b) and 14a-8(f)(1)

DuPont respectfully requests the Staff concur with its view that DuPont may
exclude the Proposal from the Proxy becausethe Proponent hasnot provided the proof of
ownership required to be eligible to submit such Proposal for inclusion in the Proxy. The
Proponent failed to provide proof of ownership demonstrating that the Proponent held the
requisite sharesfor at least oneyear.

Rule 14a-8(b) provides that "[i]n order to be eligible to submit a proposal, you
must have continuously held at least $2,000 in market value, or 1%,of the company's
securities entitled to be voted on the proposal at the meeting for at least one year by the
date you submit the proposal.You must continue to hold those securities through the date
of the meeting."

There are several ways to establish requisite ownership under Rule 14a-8(b) (see
StaffLegal Bulletin 14 (July 13,2001) ("SLB 14")). If the Proponent is a registered
shareholder, the Company can verify the shareholder's eligibility independently (see Rule
14a-8(b)(2) and SLB 14). DuPont reviewed its records and detennined that the Proponent
was not a registered shareholder. If the shareholder is not a registered shareholder, the

shareholder hasthe burden of proving its eligibility, which must be accomplished in one
of two ways:

• A shareholder can submit a written statement from the record holder of the

securities verifying that the shareholderhas owned the securities
continuously for one year as of the time the shareholder submits the
proposal; or

• A shareholder who has filed a Schedule 13D, Schedule 13G,Form 4 or
Form 5 reflecting ownership of the securities as of or before the date on
which the one-year eligibility period begins may submit copies of these
forms and any subsequent amendmentsreporting a change in ownership
level, along with a written statement that the shareholder has owned the

required number of securities continuously for one year as of the time the
shareholder submits the proposal (seeRule 14a-8(b)(2) and SLB 14). (the
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Proponent hasnever filed a Schedule 13D,Schedule 13G,Form 4 or Form
5).

The Proponent has failed to deliver evidence that the Proponent has owned shares
of DuPont stock continuously for one year as of the time the Proponent submitted the
Proposal.

For the foregoing reasons,DuPont respectfully requests the Staff concur with its
view that DuPont may exclude the Proposal from the Proxy because the Proponent has
not provided the proof of ownership required to be eligible to submit such Proposal for
inclusion in the Proxy.

If you have any questions or require additional information, please contact me at
(302) 774-0205 or my colleague, Robert Hahm, at (302) 774-0464.

Very Truly Yours,

Erik T.Hoover

Corporate Secretary

ec: Jim Flickinger, President
Intemational Brotherhood of

DuPont Workers

***FISMA & oMB Memorandum M-07-16***

Ibdw.jim@comcast.net
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STOCKHOLDER PROPOSAL ON MASS LAYOFFS,
PLANT CLOSURES AND OUTRIGHT PLANT SALES

The International Brotherhood of DuPont Workers, P.O.Box 10,Waynesboro, VA,
22980, owner of 60 shares of DuPont Common Stock,has given notice that it will introduce the

following resolution andstatement in spport thereof.

Resolved: That the stockholders of E.I.DuPont De Nemours &.Company,assembled in
annual meeting and by proxy, hereby request that the Board of Directors consider the following
nonbinding pioposal: That it create a committee, with members drawn from the employee work
force of DuPont,the union leadership of DuPont,the management of DuPont,and any necessary
independent consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont's action in laying off mass numbers of
employees, selling its plants to other employers, and closing its plants.

(2) Alternatives th'atcan be developed to help mitigate the impact of such actions in the future.

Stockholders' Statemeist

In just the last 3 years,DuPont has closed, sold or sharply mduced the size of agreat
number of its plants across the United States.

These actions include - but are in no way limited to-- the recent sale of its factory in
Louisville, Kentucky and its factory in Nashville, Tennessee. Just over a year ago,over 200
employees from the Richmond, Virginia plant were laid off, replaced with low wage contract
employees.

Many thousands of other workers have been or will be impactŠdby the spin off of the.
performance chemicals unit, resulting in many layoffs,plant salesor outright closures of plants.

Employees who lose their jobs as a result of these actions typically have upward of 30
years of service with with DuPont. The amount of their pension is.drasticallyreduced with the
termination of their employment from DuPont, even if they are hired by the company that
purchases the factory.

Also, as a result of recently enacted changes by DuPont, the cost of retiree health
insurance has skyrocketed, and is far more than it is for employees.

As far altecuring other employment, that is next to impossible for someone over 50-
years of age who has worked in a factory all his life.

This combination of job loss,pension reduction and health insurance cost increasecan be

devastating not just to the former employee, but to the community in which he resides, shopsin
and pays taxes.

There are other,equally substantial costs for the community in which the plants are
located. Where DuPont has closed its plants, there often are environmental issues that make it
difficult for the site to be put to any real productive use.The buildings simply remain (with the



DuPont logo removed,of course),undergoing gradual deterioration. Think about it - would you
like to live or run a business near a vacated DuPont factory? Would anyone?

For this reason, it is important that attention bepaid to the impact of these actions on the
communities in which the plants are located and how best to mitigaté their impact This is -

particularly true given the close relationship between DuPont and the communities where it has
been operating for upwardof 50 or more years.

If you AGREE,please mark your proxy FOR this resolution.



EXHIBIT B



DeborahL Daisley
Il GovernanceAssoelate&AssistantSecretary

DuPontLegal
1007MarketSheet,D9058--1

DuPont Legal Mmin9ton,DE19898
Telephone:302-174-7736
Facsitnile; 302-774-4031

November 18,2014

Jim Flickinger, President
International Brotherhood of DuPont Workers

***FISMA & OMB Memorandum M-07-16***

Dear Mr.Flickinger:

This is to confirm that, on November 11,2014, DuPont received your letter posttnarked
November 4,2014,requesting that the Company include in theproxy materials for its 2015
Annual Meeting aproposal relating to DuPont employees andassets.

Under Rule 14(a)-8(b) of the SecuritiesExchangeAct of 1934("Act''), to be eligible to
submit ashareholderproposal, theproponent must have continuouslyheld at least$2,000in
market value,or 1%,of the company'ssecurities entitled to bevoted on the proposalat the
shareholdermeeting for at least one year as of the datetheproposal is submitted.The proponent
must also continueto hold the requiredamount of securities throughthedate of themeeting.

Our records indicate that IBDW is not a registered shareholder. As such,it must prove its
eligibility by submitting either:

o a written statement from the "record"holder of its securities (usually a broker
or bank)verifying that, at the time the Proponentsubmitted the proposal,
November 4, 2014,it continuously held thesecurities for at least one year; or

o a copy of a filed Schedule13D,Schedule13G,Form 3,Form4,Fo1m 5,or
amendments to those documents or updated forms, reflecting its ownership of
shares as of or beforethe date on which the one-year eligibility period begins
and its w.titten staternent that it continuously held the required number of
sharesfor the one-year period as of the date of the statement.

E.I. du Pont de Nemours andCompany



Asprovided in Staff Legal Bulletin 14F, if the broker or bank through which the
Proponent holds its shares is not aparticipant in theDepository Trust Company ("DTC
participant"), it will need to obtainproof of ownership from theDTC participant through which
the securities are held. The Proponent should be able to find out who this DTC participant is by
asking its broker or bank.If the DTC participant knows the Proponent's broker or bank's
holdings, but does not know the Proponent'sholdings, the Proponent could satisfy Rule 14a-8(b)
by obtaining andsubmitting two proof of ownership statements verifying that,at the time the
proposal was submitted, the required amount of securities were continuously held for at least one
year - one from its broker or bank confirming its ownership,and the otherfrom the DTC
participant confirming its broker or bank's ownership.

Additionally, under Rule 14(a)-8(d) of the Act, shareholder proposalsmay not exceed
500words. Your submittedproposaldoes not comply.

For your convenience,a copy of Rule 14(a)-8 ofthe Act andStaff Legal Bulletin 14Fare
enclosed. You must transmit to us your responseto this notice of defect within 14 calendar days
of receiving it.

espectfully,

bbíeL. ' ey

Enclosures

cc: Erik T.Hoover, Corporate Secretary

E.f.duPont de Nemons and Compmiy
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Rule14a4, Simrdiolcler Proposala,*

This section addresseswhena comppay rààt includea shareholdersproposala Jtsproxy
statementandidentify the proposalin its form of proxy when the companyholds an annualor
speola1meetingof sharoholden.In summaty,fa order to havoyourshareholderproposalincluded
ona company'sproxy opni,and included along with ayysupportlog statemeer1nits proxy stato-
ment,you must be eligible and follow ceitain1rocedaros,Under afew speeldodroumstances,the
companyis perndtted to exoludo your proposal,hat, only after submitting its reasons to tho
Commission.We shuotured this section in a quesRon-and-answerformat so tint it la easier to
artderstand.The referencesto **yott'as to asharehokinrseeldagto submittheproposal.

(a) QirestionIt What is a proposal?

Asharnholderproposalla your recommom1ationorreguiremontthat the companyand/orasboard
ofdhectors takeaction,which you intend topesentata meeting of the company'sshareholders.Your
proposalshouldstatoasclearlyaspossible the coursoof action thatyoubeRoyó theoompanyshould
follow.If your proposalis placedott the compaay'sproxycard,the cofnptigy mustalsoprovida1n the
formofpexymeausforshareholderstospeoffybyboxesachoicohetweenapsevelordisapproval,or
abstention,Unless otherwise1adicated,theword"proposal"asused3nthis sectionrefbrebothto your
proposal..andto yourcormspondlagstatementin support of your pmposal(if any).

(b) Quesdon2: Wito la eNgih1eto submit a proposal,andhow do I demonstrateto the
companythat I an sligible?

(1) In order t|>be e"figible to submit a pro$osal,.youarpt havecontinuously held at least
$2,000hamarket value,or 1%,of the company's scourities entitled to be voted ontheproposal at
de meeting for at least ena year by the datoyousubudt theproposal,You must continue tohold
thosesecuritiesthroughthedate of themeeting.

(2)Jfyou areiho ngistered holder of your scondties,whichmeansthat your nameappeatsin
the company'széconiaas a shareholder,the companycanyodfy your engibility ön its own,
although you wfH still have to proviile tho companywith a wattonstatement that you intend to

continue to1tólàtho seceditesthroughthedato of themeeting of thatcholders.However,if Eko
manyshareholdetsyouarenot aregisteredholder,thocomšehylikely doesnot låinwthat you ato a
abareholder,orhow manysharesyouown.In this case,at the time you submit yourproposal, you
must prove your aligibility to the companyin one of two waysr

(OTholfrat way.isto submitto mecompany awdttert statement fromthe "record" holder of
your secadtles (usually a broker or ban15)verithig that,at the time youanbmitted your proposal,
you confinnously held the aconrities for at least one year.Yotr must also.inaludo yoneown written
statement that you htend to continue to.holdthe seendtles through the date of the meeting of
shamholders;or -

(11)The secosidway to prove otherstp appliesonly if you havoAled a Schedule 13D,
Schedulo 130, FormS,.lman4 and/orForm 5,or amendmentsto those documentsor updated
forms, reflecting your ownershly of the diaras as of or before the dati onwhleh the onoynar

*Bilbotivo september20,2011,Rule 14a4 was amendedby xovishNr'panigsph (0(8) nepart of tho _
amendmentsfacIHtatfogsharehoklardheetor nominations.SeeSBC Release.tfos,33.925p;3+65343;10-'

297881Sepiember 15,2011.Bee niso SECReleasoNos.$3'4136;34-E2764; IC-29384 (Airg, 25,2010);SEC
Releaso Nos.33·9f49?. 1-63031;IC49456 (001,4,200): SECReleaioNosz$2-9151; 34.63109;1049462
(Oct.14,2010),

Effeathe April 4,20H,Kolo 14a-8 was amended by addlagNote to Pamgrqph (/)(10) as part ofmío
amendmentsimplementingtheprovhfonsof abcDoddiPranichetzelattogto altarehoTdarapprovalorexcoutivo
compensationandgoldenparachulecompensationstrangements,HeeSECReleaseNos.33-9178; 34-63768;
Jamany25,201l.CoppilonneDatet April 4,2011,Forothercompliance daleambled to this release,see880 .
RolessoNo.33-9178.

(Blitog No.261,104442)
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eligibility period begins,If you havefiled oneof thesedoopents whh the SEC,youmaydam-. onstratoyour eligibill(y by submitting to the company:

(A) A copy of the scheduloand/orform,andanysubsequedtamendmentaxeportinga change
Jnyout ownertin'ylove4

- (B) Your written statementthat you contintiously held the requirednumber of sharesfor the
one-yearperiod asof the dato of the statomonti ami .. ' .-

(G)Your written statementthat yett intendto condntro ownershipof thesl=es (htough the
date oßthe company'sannual of spaalalmeetingr .

(o) QuestiOn31HowmanyproposalsmayI submit?

Hachshareholder may euhmitno morethan one proposal to a compahyfor a partloular
sharéholders'reco.ting.

(dJQuestiofi 4: How long enn any proposalbe?'

Theproposal,fueluding anyacecanpanyingsuppordug statement,may not exceed500words.

(o) Sestion 5: Eat is the d4eadlinelbr aubmliting a proposal?

(1) If you are submitting yourproposai for iho company'sannual'meeting,you canin most
cases find thedeadline in last yeartsproxy 4atement Ifowever,if thecompany,didnot hold an
amicalneednglast year,orhasohangedthe dato of its spoting for this yearsom than sodays
fom1ast year'smeeting,you can usually find the deadlino its one of the company'sgitarterly
sopolis onFonn 10-Q(5?A9.30Saof dds-chaptor),or in abateltolderseorts.of avestment cosa-
paniesunder§270.306-1of tids aliapterof theInvestnient CompanyAct of 1940.In oroetto airold
controversy,shareholdersshotd submittheirproposalsbymeans,inokidingelectronic means,that
permitthomto prove thedateof dellvery.'

(2) The deadlina is onloidatedla the ibliowing mannel' If the propòsa13ssubmitted for a
rogularlyschöduled aminalmeeting.The proposal annatbe teocivedat thy compdoy'spylnolpal
exeondvoomeesnof less thAn120èaleddardays befoto tho'date of thecompany'sproxystatement
i eased to.shamlio14em la connecdpn.whhthoprovious year's.anttuglapetlpg,Rogger, if the
companydid not hold'an annualmeetingthe prov)ousyear, or if iho date of title year'sannual
meetlag hasbeen changed bymore than30 daysfront thedateof the previous'year'smeeting,then
the deadlino h·s reasonablotime before:the company beginstopdnt andsend its proxy matedals.

. (S)Ìf you aresubmftthig your proposalEga meeting of shareholdersother tliana regularly
scheduledaumtalsnecting,the deadfinois areasonaQetimobalbre the compánybegina toprint and
senditsproxymatadals. - ·

(f) Questian 6: What kI ÊallfoAalloiv sie of Useeligibility orprocedural regnirements
explainedju ansivors to Questions 1 thronglt 4 of thisRtile 14a-8?

(1) ThecompanymayexcIndo yettr preppsal.,but only'Âerit hasnotified'yon of thoproblom,
andyouhavefalledadequatelyto conootit.Whhin14calendar difysofrecedvingypurproposal,the
companymust actify youJnwdting of any proceduml'orallgibility defielenoles,aswell asof the
dma fanto for yourresponsa.Yourresponsomust bepostmarked,or trarísmitted eteettonloally, no
later than 14 days ham thedatoyon receivedthecompany'sxtotification.A companyneedstot
providoyoti suchnötles of adoDoloneydfthe defieloney oanttotbe remedied,such as if you fall to
submit a proposal by the company'spropoHydeterintned deadlino, If the com2anyintends to
exclude thoplopopl, it willipterflav.otomakeaettbmeslaavåderkulo14p-8.agdprevideyou with
a copy imdef Quesdon 10below,Rulo14a-8(i).

(2)If you fidl inyourpromiseto holdtheregulpdJyomberaf securities through tholato of the
meetingof shareholders,thenthecompay #111bepe're)]tted to exolado'allof youryoposals from
its proxy matedals for anymeeting held in thefollowing two-calendar yeata

. 4 (Buumim No.261,1044-11)
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(g) Questfon7: Who has the burden of persuading the Connnissionor its afaff that my
proposal canha arcluded?

Except asotherwisenoted,the burden is on the company to demonstrato thatit la entided to
exclude a poposaL

(A)Question8: Must I appear pergonally at the shareholderal meetbag to present the
proposal? • •

(1)Bither you,or your representativewhols quaHffedunderstatehw to presenttheproposal
on yourbehalf,must attend the meeting to pasent the proposal, Whether you attend themeeting
yourselfor senda quaHiiedrepresentativo to t.hemeedos in your phco, you should make smo that
you,oryourmpresniatlye,follow thepriiperålètolawpr'oceddresfor attelagthoinectingnad/or
presenting yourproposal.

(2)1f the companyholds Its shareboldermeetingin wholeor in partvia electronlo media,and
the companypennitsyou or your representativo topreent yçurpoppsalvia suchmedia,thenyou
may appear through elecionio media rather thantraveling to the meeting to appearin person.

(3)If youeryourqualified refiresentativofail to appearandpresentihoproposal,tvithoutgood
cause,thecompany will bepermitted to excludo all of fór prbposalskom lia proxy resterialsfor
any meetings hold in thefollowing two odendaryears.

(f) Question9tifIhavò aamplietIwith the))roceduralrequirements,onwhpt otherbases
may a campany rely to excludemy proposal?

(1)Impaper Under È/ate,Lnyt If the proposal.lanot .apmper subject for action by share-
holdoraunderthe lawsof tho jurisdlotion of thecompany'sorganization;

Rote ioPamgraph (i)(1).-Dependingonthogubjectmatter,'somoproposalsmonoteonsidered
propernaderstatehwif theywouldbobinding enthocompanyffapprovedbyshateholders,Inour
experiencesmostproposalsthaterocastasrecommendations orregueststhattho boardafdirectors
lahn spealfied actionarepropar under state law.Accoglingly,we wlK assumethat aproposat
drafted asa recopunendationorsuggestionis properunlessthe company demonstratesotherwise,

(2) Woladenoflawr If thoproposal wouki,lfimplainented,causethe company toylolate any
state, ibddral,or foreign law to wldchit is sulgeot;

Note to Paragmph (t)(2): We wllisot applylidsbasisforexclusica to pennit exolution of
aproposalongrounds that1t wöuidutalato.fareigniaw if compilance with the forolgalaw
worddresult in'a violationdf any state-or faderdlaw.

' (3) FioleHonefPróxy Rularr If theproposal orsupporting statement3scontmy to anyof the
commission'aproxyrules,including Rulo 14a-9,whichprohibits metodailythise or misleading
statements laproxy solleiting matedals;

(4) Fortonal Griemnce;Spontalinterest? If the proposal relates.tothe redressof apersona
claimor adevanceagattisethecatupany orany otherpopon,orifit is dedanedto resultin abenefit

• to you or to fartherapersonallatorest,wTuchis ñolaharedby tho other shamboldenat largei

(;5)ReferannstIf theproposdiolates tooperationswhichaccount1brlessthan5pesant of tho '
company'stotal assetsat the endof its most recentfiscal year,andlbr iesataan5percentof its not
eamings andgrosssalesforits mostrecent fiscal year,andis nototherwisosigniflçantly relatedto
the company'sbusinessi

(6) Altrenen ef PoweifAuthorityt Ji theooinpany wouldlack thepower or authodty to im-
piemeal the proposal;

Mquaemont snitadante If tho pröposal deals with amatterrelating to ifte company's .
onlinarybusinessoperations; . '

(Bura'rm No.261,1044-11)
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*(8)Disofor Elections:if the proposal:

(1)Would disqualify a nomineewhois ataN for o'lection;

(11)Wouldsentovo a dheator komoffico beforchh or herlean exphed;

(fff) Questions the competence,businessJudgment,or characterof onoor more nomfaces or
directors; i · ·

(fv) Seeks to Jnoludea speoffio individual in the company'sproxy materials for election to the
boardof dhectors; or

(v) O(henylsecould affect the outcome of the upcomlagelection of directors,

(9) Obn/Rots wHhObmynny'sProposalt Jrtheproposal dhoorly conflIots with nao of the
company'sown proposals to besubmittedto shareholdersat thesamemeeting;

Note to Ramgraph (t)(9): A company'ssubmission to the Commission under this Rule
14a-8 shouldspeelrythepolatsof confHotwith the company's-proposal.

(10)2nbstantluityhnplemented; If the company has already substantially implomontedthe
proposal;

**Noteto Paragnrph(t)(l0) A company mayexcfudo ashareholderproposal that wouk1
inoylde an advisory vote or seek 1htareadyhDry Votes to approvethecompensation of
executivos andisclosed pursuant to Item 402of Regulation S-K (§229.402of thischapter) or
any successorto Item402 (a "say-on-liayvoto")or thdtrelates to thofreqency orsay-on-pay
votos, proylded that in themost recentshareholder voto requked by §240.14021(b)of this
chapter aslaglo year (f.e.,one,two, or threeyears)received approval of aaglodty of yotes
cast on thematterand the companyhas adoptedapolloy on thofregnenoy of say'+n-pay votes
that h consistent with the choleo of the mqiod(yof votes cast in themost recent shareholder
vote requhedby i240.14a-21(b)of this chapter. .
(11)Duplicallom If theproposal substauffaUy duplicatesanother proposal paylously sub-

mitted to toocompany byanotherproponentthat wBIbe inaluded in the company'sproxymateriala
for the sanomeath>g;

(12) 1tusuonikshms:If theproposal desh with substantially the samesubject niatteras
another proposal or proposala that hasor hayo beenprov10aaly1aolu'dedin the company'sproxy
matadals within the preceding 5 calendar years, a company may excludoit from its proxy

- matedalsibt any meeting held wkhin 3 calendar yearsof the last time it was inoindedif the
proposa12eoelved:

• (1)Lessthan 3% of the voteif proposedoncewithin the preceding5 calendaryears;

(fi)foss than6%of the vote onits issi submission to shareholdersif proposedtwicopreylously
wlthin the preceding 5 calendar yours; or

edbyabvisingpatagraph0)(8) aspèt of the

amendmeniafaeliltating shareholderdkeator nomblattene,Bee6BC ReleaseNoa,33,9259:34-65348;10-
29788;September 15,2011.SeealsoSECReleass Nos.344186; 34-62164;IC-29384Quig.25,2010);ofic
Ralease Nos,33-9149; 3446033t1049456(Oct.4,90tà):.tsd RefensoNos.33-9151; 34-63109;10-29462
(Oct, 14,2010). *

**Bffset19eApd14,201.1,Role 14=4wasamended by addingNote to Paragrqµh(t)(10) asfart of role
amendmentsimplemenungtheprovisionsof tho'Dodd-FankAct solathisto shtirchokler appuivat of execullyo
compensation and golden parselatto compensattonarrangements.seesRe1toteasoNos.S$-9P/8;34-69768;
Jamtary25,2011.CompikmeeDatet April 4,2011.For other complianco datesselstedto tids release.seaSBC
1toteaseNo.33,9178.

(Ba.r.wratNo.261,10-1M1)
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(ifi)Less than1096of the vote onits last submissiontosimreholders ifproposedthree times or
mote previouslywithin thepreceding5 odiendaryearstand

(13)3peeWeAntotentofDiphiandatIf thoproposairelatestospecifio amount*of onshorstock
dividends.

(l) Question10:What preceduresmust the companyfolloir Jf it intends to excludo any
proposal?

(1)Ifthecompany1ntendstoexcludoaproposa1homitsproxyinatedals,itmustillollareasons
whhthe Commission nolaterthan 80calendardgysbatbreit slesits deffnliive proxystatement and
fannof proxy with the Commission.Thecompanymustainmitaneoudyprovideyornylth acopyof its
auhmission,TheCommasjon staffmaypemt the compagyto malo its submissIonJaterthan80days
beforethenompanyfHeslisdefinkiveproxystatementandfónnofproxy,ifthocompanydemonstates
goodcausefor missing the deadline.

(2) Thecompany must Ble six paper copiesof thefollowing: • .
(f) Theproposalt

(11)An explanation of why- thocompanybelieves thatit may exolude the poposal,which
shotad,if possible,refer to the most xecentapplicableauthouty,such aspdorDMsfon letters issued
underthe rule; and

(111)A supporting opinion pf counselwhensuelt reasonsam basedon matters of state or
a famign law.

(k) QuestionII: May I stibmit rnyomi statontent io the Carmnissionresponding to the
contpany'sarguments?

Yes,yousnay submit amaponso,but it is not required.You should try to submit any response
to us,with acopyto the company,assoonaspossible aRurtfie compiinymiekasitssulunission.Tlate
way,the Conunisdon stafoylR Java timeto condderfully yoursubmisalonbeforeit issuesits
responso.Youshouldsubmitsix frapercopicaofyourresponse.

Q)Question 12:If the companyineludes anyshareholder proposal in its proxy materials,
what information aboutmemustif fuelude alongwlth the proposalitseli?

(1) The company'sproxy statementmustincluda your nameand addess,as woRas the
numberof the company'svoting scouddes that you hold, However,instead of providing that
Jatonnation,iba compey may lastead include a statement that it wlRprovide the information to
shacaholdersixomptly ypon receiving an oral or writien request.

(2) The companyis not responsible ibr thecontents of yourproponi orsuppordng statement.

(m)Question13: What can I do if thecontpanyinchades in its proxy statementreasons
whyit bellovesshareholders should motvoteinfavor ofmy proposaT,eru1161sagree withsome
of Its statements?

(1)'Ihacompanyagyelectioinahidoinlisproxystatementreasonswhyltbelievesshareholdom
shouldYotoagainstyourpropospLT]iacompmyis allowed tomakeaisiinienteroffecting itsownpoint
ófglew,justasyoumayexpressyourownpointof view Jriyourproposal'ssupportfugstatenmut.

( However,ifyoubelieve thattheenm2any'hoppç#aa toyoutproposalcontahisinstedaily
falsoorsaisleadhig statementsthatm'ay violato our anti-fraud mle,Rale,14eo,yon should promptly
sendto theCommissiott staff and the companya1c.tterorpipining themasonsfor yopr v1ew,along
with acopy of the company'sstatementsopposlagyourproposal,To theextent passthie,yourletter
shouldincludospooitle inotual infdzmation demonstating thoinaccumcy of the company's claims. .
Time permitting,you may wish to try to workoutyobr differences with the cozopanybyyourself
before contacting the Conunission atatt,

(Berxx£m1% 261,10-dM1)
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(.4)We reguire the campany to sendyou a copy of its statementsopposlag your proposal
beforeit sends uspoxy metodals,sodat yoir maybring,toour attention anymaterially falsoor
misleadingstatements,undertheibllowing tlineframos:

0)If otrrno-actionresponso1equires that youmakerevisionsto your pmposal orsupporthig
statement asaconditionto requidngthecompanyto includoit in its proxy materfais,tfien the
company must provideyou wid2a copy of its opposition stat9montsno later than5 calendar days
after the companyacelyes a copy of your revised proposal; or

(11)fu all other cases,lho companymustprovideyouwith acopy of its opposition alatements
nolator than 30 calendar days boforol¢fliesdeßnitivocopiesof its proxy statenient andformof
proxy under lhdo 14a-6.

Rule 14a-9, Falso or Mfsleading statements.*

(a)No sofiellation subject to this regnIntion shall bo madebysneansof any pmxystatement,
fonn of proxy, notle.oofmoetingor othercommunication, wykten ororal, containing anystatement
whlali, at the limo and in the Ifght of the circumstances under whlehk is made,is falso or
misleading with respect to artystatedat that,or whiciaonutsto stateany matedai Act necessaryin
orderto make the stateinentsthereki not falso ormisleading or necessaryto correct any statementin
any endier conununleationvtith respectto the solicitationof a proxyfor the same meeting or
subject matter whichhas becomo falso or misleading.

(b) Thefact that aprozystatement,form of proxy or othersolleRingmaterialhasbeenfiled
with or examined by the Commission shallnot be deemed a finding by the Commission that such
matedalis acourateor complete ornot falseormisleadhtg,or that the Commission haspassednon
the medtsof or approvedanystatementcontabledthoroinorany matter to be aofeduponbysecurity
fiolders.No representationcontrary to the foregoing shallbemade.

**(o)No nominee,nominating shareholderor nominating shareholdergroup,oranymember
thereof'shalicassetoboincludedinaiegistrant'sproKymatedals,ekhorpumranetothoFederalproxy
ales,anapplicable stateor foreign lawprovision,ora regIshant's goveming documentsastheysniate
10 hicluding shareholdernombleesibtdirectorin aregistrant'spoxy matedals,innindelnanoGeoon
Schedule14N(§240.14n-101),orbioludoinanyother relatedcommun(Pation,anystatomantwhich,at
thethnogudintholightofthocirculustancesunderw1dahitismadesisfit1soormisleadingwithrespect
toanymaledaliace.orwhfahomitstostataanymatesitaotneaessatyinonfortomakethostatements
thomin not falsoormialeading ornecessarytoconect anystatomantinany ondiercommunication with
respect to asolleitation for the samemeeting orsubjectmaRorwhich hasbecomo falso ormisleading.

Note. The following are someexamples of what, depopding upon partionlarinota and
etroppretances,may bemisleading wfinin the meaubig of this sectiont

*"a.IPredlotionsasto speelflo fuhro madret vaines.

*PJfecifveSeptember20,2011,Rtdo 14a-9was amended by adding paragraph(o) and redesignating Notes
(a),(b),(o), and(d}ss e.,b.,c.,andd.,respectively,aspart of the amendmentsfoolfkatingshareholderdhector
nominattom.SeeSBCReleatoNos.33,925p;34-6M43;IC497881september15.2011.Seealso81seRoleaso
Nos,33-9136;34-62764;10-29384(Aug.25,2010)18ECReleaseNos.33-9149;34-63031; 30.29456(Oct.4,
2010);sECReleasoNos,33-9151t34-6p109;1C49462(Oct.14,7010),

"Bfttelivo September20,2011,Rulo 14a.9wasamendedby addingparagraph(c) aspartof thoamhnd-
montsfaellitadag almeholderdirector nominations.SesSEC Refoesa Nos.33-9259; 34-65343:1629789;
8eplomber15,2011,SeeetsoSBCRolentoNep.33-9136;34-62764;IC 29384 (Aug.25,2010)1BBC.Relesso
Res.33-9149;34-63031; 10-29456(Oct.4,2010);800 Release lios, 33-9151;34-63109;1629462(Ook14,2010).

**Bitcolive September20,2011,Rule 146.9was smondedby redesignating Notes(a),(b),(e),and(d) as N.
a.,b.,c.,andd.,respectively,aspart of theamendmentsfacilliating abatcholdur dhectornominations.SeeSB(i
ReleaseNos.33.9259;34-65343;IC4978Bi seltenhor 15,2011.acoalso SBCRelease Nos.33-9136; 34-
42764;10-29384(Aug.25,2010);sBC1telewsNoa,334149;34-6303hIC-29456(Oe42010);3BCRelema
Nos.33.9151;34-63109; IC49462 (Oct 14,2010),

(sm,13truf No.263,10-14-11)
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the VIews of the Division of Corporation Finance (the "Division"), This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content

Contacts: For further Information, please contact the Division's offlee of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_Interpretive.

A.The purpose of this bulletin

This budetin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bußetin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule .14a-8
(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by muitiple proponents; and

e The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commission's website: SLEUlla_1A,RB

http://www.seo.gov/interps/legallofsib14f.htm 11/18/2014
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No.14A, SLB No.14B, SLB No, 14C, SLB No.14D and SLB No.14E.

B.The types of brokers and banks that constitute "record" holders
under Rule 14a-S(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 143-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's,
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do soA

The steps.that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct mlationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent.If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibtilty requirement.

The vast majority of investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermedlary, such as a broker or a
bank.Beneficial owners are sometimes referred to as "street name"
holders, Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank),"verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.a

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" In DTCA The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a speelfled date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date?

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eilgible to submit a proposal under Rule 14a-S

http://www.sec.govlinterps/legal/cfs1b14f.htm 11/18/2014
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1n The Haín Celestial Group, Inc. (Oct.1,2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(l). Ao introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.AInstead, an Introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC '

participants; Introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC'ssecurities position listing, Hain Celestla/ has required companies to
accept proof of.ownershipletters from brokers in cases where,unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing,

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-8Z and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics concept Release,we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forwarti
that, for Rule 14a-6(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer follow Hain Celesdal.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1295-1 and a 1988 staff no-action letter
addressing that rule,aunder which brokers and banks that am DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of œcord holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "mcord"holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view,

How can a shareholder determine whether h/s or her broker or bank is a
DTC particlpant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtec.com/~/media/Flies/Downloads/client-

http·//www.sec.gov/interps/legal/cfsib24f.htm 11/18/2014
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center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant //st?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities-are held.The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank ·

confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the sfaff process no-action requests that argue for exclusíon on
the basis that the shareholder'sproof of ownership is not from a DTC
part/c/pant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin.Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the '
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avold these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the
pronosal" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal ls submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fall to confirm continuous ownership of the securities.

http:Hwww.seo.gov/interps/legal/cfslbl4f.htm 11/18/2014
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This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a speelfied date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submittedJ, Enameof shareholder]
held,and has held continuously for at least one year, [number
of securities] shares of [company name] (class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC

participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement,

,1.A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised poposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c).E If the company Intends to submit a no-action request, it must do so
with œspect to the revised proposal.

We recognize that in Question and Answer E.2of SLB No. 14, we Indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions.However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.·A

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to

http://www.sec.gov/interps/legal/ofs1b14f.htm 11/18/2014
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accept the revisions. However, if the cómpany does not accept the
mvisions, it must treat the revised proposal as a second proposal and
submit a notlee stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j), The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal.If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal,

3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,M it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
Includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "falls in [hls or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years."With these provisions in
mind,we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.M

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos.14 and 14C.SLB No.14 notes that a
coinpany should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal.In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead Individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual indicating that the lead individual

- is withdrawing the proposal on behalf of all of the proponents.

Because there is no rellet granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome, Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.ad

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mall to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response,
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In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responsesby email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us.We will use U.S.mail to transmit our no-action

- response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission'swebsite and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission.,we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

A See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S.Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws.It has a different meaning in this bulletin as ·

compared to "beneficial owner" and "beneficial ownership" In Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act."),

aIf a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form S reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional Information that is described in Rule
14a-8(b)(2)(li).

-'IDTC holds the deposited securities la "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata Interest or
position in the aggregate number of shams of a particular issuer held at
DTC.Cormspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Poxy Mechanics Concept Release,
at Section IL B.2.a.
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5 See Exchange Act Rule 17Ad-8.

& See Net Capital Rule, Release No.34-31511 (Nov.24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

I See KBR Inc. v.Chevedden, Civil Action No.H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex. Apr.4, 2011); Apache Corp.v.
Chevedden, 696 F.Supp.2d 723 (S.D.Tex.2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC participant.

E Techne Corp, (Sept. 20, 1988).

A In addition, if the shareholder's broker.ls an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number.See Net Capital RuleRelease, at Section
ILC.(iii). The clearing broker will generally be a DTC participant.

2 For purposes of Rule 14al8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

M This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive,

2 Assuch,It is not appropriate for a company to send a not(ce of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

& This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for oceMng proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively Indicates an intent to submit a second,
add/donal proposal for inclusion in the company's proxy materials. In that
case,the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co, (Mar.21, 201.1)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company'after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See, e.g.,Adoption of Amendments Relating to Proposals by Security

Holders, Release No.34-12999 (Nov, 22, 1976) [41 FR52994].

Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.
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E Nothing in this staff positfon has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representatíve,
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